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Camtridge 38, Vassachusette

Contract for: (See Sebedule) 'l‘lr’tm‘ &a6d 627 o
Price .
Cefling irice §503,027 ‘
¥ail Imvoices to: Ferforsanse Feried/Delivery
Sehedule: See Sehedule
Inspestion Foinmt: |
Canbridge, Masseshusetts g
Mrinigtrative lata: !

This contract is entered into, by and betwesn the Usited States of |
Ma,mmmdmmm,mmwmw w
ing Cfficer executing this comtract, end the above-named Comtractor |
which is a Corpurstionm, ineorporated in the State of Massachusetts, !
hereiraftier called the Contrsctor. 1

The Furties herets agree tiat the Contrecter shall Nwuish the facilities
mmzmmmﬂmmmﬁ:nmmmimntmum
attached schedule isswed hereunder, for the comsiderstion stated thereis,

The rights and etligations of the parties to this eontract shall be sub-
Jceztommmbymnumw..Amxmm |
irovisions, which together vit: this signatuve page end the sacompenying |
certificates comprise this Contract No, HF-B<5111B. In the event of any !
inconsistency between the Scheduls and the Cemeral Frovisions, the

IN JITRESS »7ZFEOF, the ;arties 'srete 'ave cxecuted tiris conirset ae of |
% July 19%¢:

Faird Assoclates - .tomie Instriment The United States of Ameries
Company '

25X1
By By

SECRET
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CERTIFICATERE

I, s SaRtify that I a=
the of the Corporation named
as Comtraotor hereim; timt vhe

sipwd this contraet on tehalf of the Contrector was thea

— of saié Corporation; that ssid contrset was

duly signed for and in belalf of said Corporation by authority of its
governdng tody, exd is within the secpe of its Corporate yowers.

(Corporate Seal)

Sigrature
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’ SECRET

Contract Mo, HP=3=5111B

Sy 1 e 37T % AND 3.8VECF8 T B NURNT NN Iy

The Contractor shall fumish ik~ supplics and services set forth in
attached Appandix I, said Appendix 1 being & part of the Sehedule wnder
this centract,

PAST 1 = COMIIPIOAT/ AT PAYMINTS

IR & cordunce with ths elanee of this centreot entitled ®PATHINTS,*
and gurjuct %o redeterminatisn of e price in accerdance with the rart
of this Schedule entisled YPRICY RITETIREINATIONG® the Goverrmant shall pay
the Comtiactor ween satisfactery performance of this contragt, as ful] payment
for the supplica mnd services 4o be fernished herewnder, the ssount of
2464,627.00 which amount is the total price set forth i.n Arpendix I herete.

PACT 111 « DILIV RY BCRUDTLE

Teliveyics shall De mede in accordance with the delivery schredules
sat {orth 4n Appemdix I, herete and shall be made f. 6. he comtractor's er
su comtractor's plants fer shipment under Government Blls of Lacing or sweh
ather method a8 may ba directed by \he Conbracting 07f

PATT IV « PRICE REDETMG RATTON

8, 4ocmise of the natxre of the sork called for by this contract and
the zreat wcertainty as to the cost ef perforsance m, the partiecs
asree that the contreel prices set forth in Appenddix 7 hersef may be ine
creased or decrvaned in scecordmnce with the mﬂm of this Clsuse,

be ¥ithin 60 days after ccapletion or termination of this centreet,
the Contractor will file with the Contrecting Officer s statement ahowing,
in such form and dete:l as the Contrasting Officer may presaribe, the
Sontractor's eost of preducing the suoplins or furwisding the ssrvices
ealled for herewnder, together with susch other infeymation as may de
pertinent in the megotistions for redetermined prices purewsat e this
Clause. Sush statepent of cost shall fairly reflect the nereml opurstion
of the Comtractor's cost system, The Centractiing Cffiser shall hsve the
right 35 all reasonatls times to xalke or csuse to be sade soch examimations
and aud: .o of the Coatmtor'shcb.mm,“muuhemm
quest,

Co Tpon the {iling of the mmtuﬂ other perdtiaent infermatica
requirsd uy paragraph b, of this classs, the Combractor snd the Centracting
Off{icar =11l promptly negotiate in good th te agree wpon reasoasble re-
determined prices for the catire muM whish, mpon the basis of such

h

00 ' ‘ -
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statenent an: other perdinmmt informaticn, will constitute fair and

Just compensatio: to the contracter for the performance of this contract,
in determining the extent of any cstisated allowance for prefit 2o be
taken inte account im fixing such redetearmined prices, camsideration
will be given t¢ the extant %0 wiich the Contractor has performed ihe
contre:-L with efficlency, seoncay, and ingenuity. In me event sha:l the
reviped prices exemed the fellowine 9:am) :

Kaxisum total price of Ttem 1 31,22 ,400,00
Naximem total price of Item 2 20,580,00
Yaximum total nrice of Item 3  12,9%8,00
¥avimen total price af Item i 3,760.,00
¥aximm total price of Item S L2, 925.00
Nexiaum tetal price of Item 8 415,00

The revised prices shall be evidenced Ly 8 suprlmontal agrement to
this contracte.

4o If, within 60 daye after the ecmplstion or termin:tien of this
contract, the partics shall fail to agree upon redetermined prices in
accordance w:th the provisions of this elause, the failurs to agreoe shal}
be deswmed to be & Jdisagresnsnt as to question of fagt wdich shall be dis-
peaca of in sccordance with ¢he clause herein entitled *RISPITES,®

s 1n the event of & price increase the Oeverumest will pey or orecit
te the (ontracter the ssouni by waich the revised prices shall emesed the
contrect prices aforesatd. In the event of & desresse ia price, the Cem~
tractor will repay er credit the amcwt of such decresee to the Govermment
in such mamer as the Conbrecting (Ificer msay direct.

L. Yor any of the »arposes of the elause herein antitled "Terainatien
for Gonveolence of the Ocvermment® (imcluding v thewt limitation, computation
of "the total eontrest priee” and "tn: contrack price of werk mot terminsted ),
the oentrect prics shail be the revised contract price sgreed won wnder pars-
graph ¢. of this olauss or detcrmined wnder paregrarh ¢, of this eclause, as
the case may be,

PAYD ¥ = PROGRTIS ™MYY ST8

&8s Progress paymeats, whick are hersby defined as payments prior to
4cestanee on work in progresa for the GCovernment under this cuntreet, may
be osde upon the following tewms and conditions,

e cting Officer sy, from tine to time, anthorise progress
! m”gﬂm‘er apon pm;om acquired or »;oda«n. ; oss

: m by it for the perforssnce of this contreel; PROTIOWN, - snch

©) orpprr
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progress paymenta shall »ot axcexd 50 pereent of the cost to the Ceatrector
ammmmaum:nwmxmmummwmn
be deternined from evidence submitted by ‘he Contrmetor amil which must be
Muuuuarmryummmefumqmww
of the velue of the work already perfurmed: Previded fwrther, thet is ne
mmzmmawpmmumb
wdaﬂpnmmuumu, if eny, made uadev this
:e;:d&ye::tef&n%luu&mtm&udmunqm“ﬂm
™

(e) Tpon the makioy of any progrsss payzents wndor this cost
to all pards, materials; inventories work in precess and mmﬁth
thatretofore aog:ired or produced hy the Contraster fer the performance of
this ccntrect, and properly chargeable sherete mmder sowmd sovounting
praction, shall forthwith vest in A\he Government; smd title te all 1ike
preparty therealter apquired or preduced 17 the satractor for the pere
Teruance of this eootraet snd properly charzeslls thirets as aferesaid
shell vest in ths Cevermeant forthwith npon sadé soquidsition or production
Provided, that acthing herein sha 'l deprive the Cemirscter ef any ferther
gmimnrﬁzg mmdn-orhhwmmb,m' or relicve the
‘on r or t of of their
boriniy Yo plelod-g any regpective rights or ebligaticne

(a) mcmmummmmmm
Any progress peymest is made herewnder, shall be cleared of all ﬁ::h ten
mﬁmm#mmmrmmx»dwmm

() In making paysent for the supplics furnished there
2« dedocied frex the contract price thevefor & properiianate sasant of the
by g T mt: therotelore nade to the tont-setor, wnder the m:ithor:ty

(f) It i»s recoguised that prepardy (inclading, witho
» at limitation

complebed supplies, spare parts, érawings, infermation, partis:ly aompleted
supplies, work in procees, mierials, fadbricated parts sod otbher txings
ealled for herein) title $o Which 1s or zay hereafter besome vented in the
Goverppent pursuant Vo this Clause will from time % time bs weed by or
pat in the care, sustcody or possessien of the Comdrasier is snnection wth
the perfomaice of this centrach. The Centractor, sither before or after
::m of ztiel cf"rnmimkim &t the oriion of the hy'

or d.sposs of prererty te which title 1s vested in the Oevermzen
m;m cm.wmmbymmmomm M:d
that af recsiot of Netiee of Termination say souh properky that is o ’
part of terwination invemtor: By be soquired or diepcesd of enly in
sgcsm).qmo with the provisions of the terminsti~a elasse ef this contract
ad aprlicabls laws and regulations. The aqgreed prioe (im ewse of eoquisition
by the Contrector) or the precceds recelived by the Contrector (in case of
other digposition), shall, to the extert that sasch price and preocesds o n:tw

FARERY

e T
{vi) .
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oxzend the mligrideted balance of progress pajwents herewnder, be paid or
oreditod L the Dovernsent as the Contreeting Officer shall directy and

wieh wnligqaidated dalence shall be reduced aceordingly, Current predustion

sorsp aay be sold by the Centractor withowt &p.roval eof the Comtractiing

G ficer Lyt the proeesds will be arplied as provided in this paregreph (f),
previded that any scoh serep whioh 18 & part of tearainstion invemtery msay bLe scld
only in accordance with the provisions of the tersination clsuse of Shis centract
&:d apnliceble laws and regulations, Tpon liquidaticn of all progrees payments
bereunder or wpon cempletion of Zeliveries called for by this esntraet, title

to all preperty (or the preceeds therwof) which had mot been delivered to

and aceepted by the fov:ramsot wnder this contrest or which has mot been
imsorporatad in supnlies d:livered to am! ascepted by the Soverament under

this ecantrast and te which iitle has vested in the Jevermment wder this

Clauss shall est in the Contracter.

(g) The provisions of shis contract referring te "liabilisy fer Coverne
nentefuraished Property® and any other proviaion of tids sentraet defining
liabllity fer Covernnent=faraished proverty sha!l be inaspliestle te property
tc which the Governaent shall have asquired title solely by virtue of the
previsions o this (lsuse. The previsions of this Clause shall not relieve
the Contractor from risk of loss or destruction of or damage to preseriy to
which Litle vests ir the Oovermment under the previsions hersof,

{n) 1f this eontract (ss heretofors or hereafter ruprlemented or amended)
containg previsions for Advanes Payacnts, sad (n addition i at 'he time say
nrozress payment is ‘o be msads to the Centrsctor wnder the previsions o this
prozress paymsnts clause swy wnliguicated bailsnse of advance paymenis 18 oute
standing, then notw:thetanding any other provision of the Advence Peymsnts
Classe of this contract the met amount, aflter appropriste deducticn for
liquidstion of the advance paymint of swch pregress payment ohall bs deposite:
in the spectal hank accewmt or acconnts maintained as yegquired by the prov.aions
of tie Advence Payments Clause, and shall thereafter de withdrswm only pursuant
to sl provirions,

PA7T V1 = INSS 1T 0f AED ACCTPTAUCE CF §7F LT 8 ASD CORRECTICN OF DiFYCTS

s TmSpeciion and acoeptance of the supplies and sarvioes called for
herein, shall b« nade Ly the 0o croments st the Contractor's plant, Caabridge,
Hassachvaetts, with resvect ‘o sny iteus fabriceted mdfer asssmbled end
packed as individual or integ units st the Contrestor’s plamt. ¥ith
respect to items fauvricsted or ssssmbled snd packed a3 individual or
integral maits et swbecatractor's plamts, tihe peint of imspeetion and
accrptance saall be at the 1t of such suboomtracter,

yg018010°

- (vid)

CErRET e
Sanitized Copy Approved for Release 2010/12/08 : CIA-RDP57-00011A001000180074-6




Sanitized Copy Approved for Release 2010/12/08 : CIA-RDP57-00011A001000180074-6

SEGREL

ta 18 She svent 1t beoowmss impreeiicatic Jer the Covermment %o
perferm Lnepsetion and accepiance st (ontr-scior's or sudceontractor's planis,
Comtracter say deliver, sad she Sovermment w1l sccept She empolics
services called for horein aad st the tin:s orelied Berein provided Shey
are actoupanied vy & swrtificstes si;wed Ly an elficer of She Contrector
company Lbat said surplics andfor services neebl al) the reguiremsnie a7
the ¢asirscty For parposed of peymant, fontracter shall be msitled te the
ronireet price o7 sueh ilemss wpon celivery, At sny tima dwring perforsancs
e trir contrant, tut pei laver then six (4) months after s » delivrry and
sccertianee, 1f inspeetion of thac mpplirs v the Nov. rRnent roveals any
defeetivanezy in material or werdmanshlpy or olthervise st in ceulorwitly with
the reguiresxnlg nf thim eenlrmcty the (cnirsciur, L se dircetad Ly tha
{ontracting CUlirer shell eerrect such defiolsncles 2l 20 increase or
denrease 10 contract price exeept as nrovided in e alause Rerse’ enditleod,
LA ER A AT act: 3 < Sude M

PART T Y w FUEGTELOWO O GATol R1T 0 SUNOTIEE A P Noy Vel g7 9Pt

he Covernnent may at {ts optien, [r = tise W tiss, Mrnish Lhe
romtrnetor with mete 1als or syplics 2ot edaiaghle in the epen sariket
sne wiich are required by the Jantracter for the parfermanes of ihis eohe
tracte N Su7h evenh an equitalls refuction Ln the coatreet Price s el
L6 mate prier te the delivery of sack saterisls or sanplicw o ihe Cone
tructor, or as p:.on Lhupsalter a8 possitle, bat in no event lsker than
thirty (30! dars arter such delivery,

PANT FIS1 w EAIYIE 0 GTQNIN p BTS04 g TUp 8 TONE

ot _thasandic g the el irskcaLs of any of the Jeneral Provisione of
tuis gornirach Se Loe eontraryy whenscover Lhe (eatractor, 13 performance
of the work under this contreel, sha ) find tuat Lthe reguirmwnts of sny of
the clacses &f the Geners]l FProviaiens 2re in eenflict with secarity in-
stravtiong Lssund L the Ceobesctor W the (ontracting OFfieer ar 'y Wis
a1ly suthorised renrcsentstive for sconrity catters, the Jonmiracter sinll
erll i attontlon 07 the Joatracting ~7"lleer to muchk conflict snd the
tentracting S cer or e )y & tixrised represeqiiiive Jor pegurity
mattrre shall (1) medify or rescind sach gec3rity reguirsmenis or fi1)
the Lentreet .oy 7 Mlcar shall Lucnp te the Comtractor & walyer of coaplle
ance ¥ %0t reqiirescats of the Oenersl Provielons cenflicline with
eeh gerrity regrirwwents, Any walver of compgisnes with the Jeneral
Prov dtons ©f this contract issued Iy the Condragting © fiear shall e
Lrowrdiing, oxcett bR the apomeeal ¥ Che Dentractivg O77lcer ef any
s ropntreet iewned horesader by the (eatracivr ehall Le de:med %0 colte
stitite avmvovsl of waiver af any cla:pes ¢l the Deneral Previcions in
con”lict with tnc stipalatioos ef guch svbeentinst,

L‘:, s l)‘ ;’ \,. 2 \J
(viii)

SFLRFT
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CART IY e 8YCOAL SECTRITT CEDTILOTIONS

The (ontractor shall net revaal (1) the speeific nature or any
detsils of the work bei'g perfors:d Berewicer or (11) any iafcraatien
whatsoever o th ressect (o the departaent of the Sovermment sponsoring
this contract and the work Wb rexnder cxeest a8 the Contracter s
Hreeted «r praitted te revenl such informetion by the Centracting
Gfiiger or by his doly arthorised repressutative for zeeurity matters,
and nobw! chatending any clausc or seciion o this contract to tbe conw
trary, the Conirsctor shall not interpret avy clause or sestion of
thig coni-getl 88 requiring or prral:ting civulgence of sach informes
Lten to &n - perscn, pablic or private, or Lo sy officer er devartment
eof the Tovertment w.thowt the exorsss censent of ths Contrecting Officer
or his duly authorised represeatstive for sscurity mattors,

PAAT X w INEPIOTTON QU AULIT

ke The Zentracter agrees that L48 hooks and recerds and its
rlantx, or sich art thersel ss may be chcage” in the perfsrmmnce of
thiz geniract shail st all reasonabdle tiun:s be subject to inspection
anc andit vhen and (¢ the extant asthorisced by the Contrecting Gfficer,

ke The Comtractor agroes te include ir aseh of his ewboe " rects
herewnder which 12 on & cost or costmplupeaniiyed fos or & price re-
deternination tanis, or on & timwesndeenterisl or laberwhcour basie,
provipion for andit of such suadcentract hy ihs Ceatractor, The Cotw
tractor shall eonduet an avdit of smy such subesntraet whan requestec
to doc %0 by ihe Contracting Officer,

“ARY X1 o« € sOHTEATTS FOR ¥ORK CR SERVI OIS

ke ¥o contract shall be mads by the Comtrsctor with any ether party
for furnishing any ef the completes! er substantislly comploted articles,
spare parts or work, herein centracted fer, without the written ssprevsl
of the Contracting Officer sa to moirces,

be The Contrector shall gzive spseifie advance metification te the
Contraeting 07 ficer of sy preposed swhcontract hereunder which (1) is on
2 cost or costeplusegelixed=fes banis, or (2) is on ce hasis
excending in dollar amoent either 325,000 or five poreent (5Y) of the total
awant of Lhis centreoct,

te The Contractor shall not, withert the prior written consent of the
Contragt.ng Q!n“w any sabcondract which (1) 45 en & woet or costeplue

a=lixedeleg (2) 3» on a fizedenrice Lasis excseding in ¢ollar smeunt
atthor 32 five pereent (5€) of the totdl moomnt of this centract, or
N for the fabriecsticn, purchese, rental, instellation or other

on, of any ftem of industrial facilitiss, er of spesisX teeMvg
having & valne in «xoess of $1,000, er (&) 18 o a timecandmaterisl or
latorehicor basis. The Contrasting Of doer ray, in his diseretion, retify
in writing eny such subcontraed; sach sctson shall constitute the comsent
of the Contrecting (I icer a8 required by ihis paregraph ¢.

SECRET -2y
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de The Comtractor agr-es that no suteontrect placed snder thian

contraet shall provide for payment on & cOBMPlusmpsperoentageect
ecst basie, '

e, The Contracting (: icer may, in his diseretioa, specifically
approve in writing any of the provisions ef a suncontraet, Rowever,
sieh aprreval or the consent of the Contracting Gfficer o-tained am
required by ths cianse shall not be constried to constitute a deter
mination of the scceptability of the snieontrect price, wil-se such
ap-ravsl speeifieally provides that it constitwtes a doterninatincn of
the accertabllity of the subcontruct price.

fe The (ontrecting O7ficer may & treve all or aay part of the
‘ontracter's purchasing syaten aut frec Liae to tinc reseind or reine
atate such approval., Such arpraval shall e deemed to ful™ .1 the re=
Quiresten g8 for obtain ng the Centracting 0 ficer's consest tc sobeon~
traets as preseri:ed in parszraph ¢ above,

PAVE ¥TT e CPECCAL (ONST[TRATICHS

8e Ownrhoads « Allowablc eosts fur perforednz work and mervices ander
thiz coniract shall {nclude mme'mtis for everhead, indirect charges, and other
elercnie o cost oxeluded from or nod eovered by direet costa, Por the pure
pones oi thie contract an overheac rete of 28L.2% of Direet labor Dollars
end 8 Seneral and Atmintetrative “xponse of 10,97 of all cests, erclusive
of fienural snd Ade nistrative “xpense have been used to ecuputs the prices
~stablighed hcreln, Howewer, «i tim of Price Ssdeterminaticn as sct foerth
in PART IVhereof, the fixed overhead (barden) rate(s) negetiated between
the Conkracter and the Devartomnt of the Havy sod arrlicable to the peried,
or puricds, of tire duri:ig Which “him contraet is in effaety, shall te used
for such period er periods in redetermining the price of th's contract, It
is Pecognized that the overhcad rato steted sbeve has been fixed for the
peric: en‘ing 30 Sertemoer 1956, Pending ncgotistions and fixtng ef a
overhead rate for the next succeeding perind, progress paykents under
Lhis erntract will includs 4n allo ance for the overhead at the cverhesa
rate stated adoves The Ganeral and idmimsirstive zpense rate of 10,97
of all comt, cxelusive of Genersl and ida'ntstrative I¥pense, thall rema:n
fired throughout the 1ife of this contract,

by Overtime = The premium porticn of overtim: work il e & dire &
charge tr this eentract, mot suJ et tc the a~mlicaticn oF overhoad b

subjeet Lo Goncral and Administrative Txpanse. The Mraight tims pertion
ol overiime ahzil br treated the same ap other Direet Laber,

08%8010@ - (x). G000
SECRET
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Ce Travel = The cost of all necensary Lrevel perforeed in conmect on
w. th thip contract shall be reimborses th- (entrecter on an actual cost
tasis and shall not b szbjeet Lo the srplication of § & A expense e
profit slements smcept as heresinafter indicateds Any trevel peorforwed
hersunder at the behest of the Contracting Cfficer or sny trawmel s»preved
ny the Conirmcting CIficer aa Special Travel hercunder shall be snvject
te the application of NhA oaxpense snd prefit elamenis,

PAST X117 e« ANTICT ATORY (078

A1l costs wkiech have been inourred by the Centracter on and after
1 June 1955, and mot charged to Costract Nu. B-51114, in anbicipetion
of this contract and prisy to ite sisning, and =hich 1if imcurred after
signing would have bean considered as allowable items of cest for th:s
contaet, shall de considered as allowable items of costs herewnder,
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AFPEEDIX 1

It
DESCRIPTION FRIOR (r07AL)

Congtrust and deld rmv airevaft
an:ﬂh.nl-‘ﬂ?gd*
Contynet Mo, B-A1114, 12,000 384,000

81x (6) sash spasve yert Xite consisting ef 4he
folleviag items and quemtities:

Saaiity pi" ]
1 Resf wirrer assemhly BB 4dd
1 PulXhend BACR 448
4 1ght Soclwd ase'y. AR A7
b § Dial assenbled
1 Deme Ass'y,
g mum‘
1 Riag ddanp Bedi)06
1 Nousing Bedfpd T
4 Besemtrie B-din258
2 CGashiots B=id-208
4 Resspladlies 24,18,1C Bl 298
2 Clenpe B4l 0D
4 Serom Balh~306
12 ulbe, lerpge
6 Pulbs, small
; Qe

3‘0 soshete
1 sirver Bdde2 96

Migosllanseus bardware 3,430 20,580
Spare parte fow swpport of Item 1 of
the fellowing itens and quantities:
Sambisx pL= ]
2 harnoes BhelBi i
2 Fiiter elders Bedi8
:- Aviundh dixl ses'y
2 Faoo Goare w
2 Retlale & Fiedd Lens Ase'y, 12,%8

{

(4) sets sach Specaial Toels and Test '
mw«wmz&uﬁu

teorduldo
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22 €32

- Y

Toam 1 - One (1) por vesk starting 35 Osteber 195 and soetimming weAdl
coagletion,

Iten 2 = Ome (1) M8 ¥y 1 Novenber 19%; Gue (1) kit An Jamwary 1957; Tw
(2) in Pedrwary 19575 end twe (2) in Apwil 2997,

Item 3 - One-half Wy Pebwwry 1957; balamse YWy April 1947

Item 4 - Gue (1) Xit im Ostedber 19%6; eme (1) kit in Fedwwary 19%7; tw
(2) 1= Aprid 1997,

Item 5 - In April 1957. Coeatrastor siall retain these items at its plant
a8 Covermmsnt Nruished Freperty.

Item 6 ~ Upon demand, subjest %o metifying eemtrector 4w (2) weeks in
sdvanss of commusswent date of saeh ssesien, ot Wt eaxlier
than 1 Oetoder 1996 or later than J1 Decssder 19%6.

item 7 « Tve copies of ench handbeek will Ve delivered vith sash wsit of
Item 1 and/or 4. Handbeok veprodusidle in April 1997,

Dravings shall be delivered im April 1957,
Itam 8 - By 25 Jy 19%.

CEOIBULUD
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GENLRAI, PROVISIONS

s

1. DEFINITIONS

As used throughout this contract, the followine terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Denartment and the head
or any assistant head of the executive agency; and the term "his duly
authorized representative" means any person or persons or board
(other than the Contracting Officer) anthorized to act for the Secretary;
and the term "Department" means that component of the fovernment hawving
cogninance of this contract and ripresented ky the Contracting Officer
execnting this contract.

(b) The term "Contracting Officer" means the person executing
this centract on behalf of the Govewmment, and any other officer or
civilian employee who is a properly designated Contracting Officer; .
and the term includes, except as otherwise provided in this contract,
the anthorized representative of a Contracting Officer acting within
the 1limits of his anthority.

(c) TExcent as otherwise provided in this contract, the term
"subcontracts" includes pnrchase orders under this contract.

(d) The term "contract work™ means all work to e performed
under this contract including any studies covering fundamental, theo=
retical, or experimental investigations: any extension of the invest
tigative findings and theories of a scientific and technical nature
into practical aprlication; any tangible terms, hereinafter referred
to as suoplies, if called for herein, furnished to the Government;
and any reports, data, commutations, plans, drewings, and specifica-
tions with resmect to the foregoing.

2+ CHANGES

The Contracting Officer may, at any time, by a written order,

and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery or method of ship-
ment, or the amount of Government furnished property. If any such
change causes an increase or decrease in the cost of, or the time

' required for, nerformance of this contract, an equitatle adjustment
shall te made in the contract price, or time of performance, or both,
and the contract shall be modified in writing accordingly. Any claim
by the Contractor for adjustment under this clause rmist be asserted
within (60) days from receipt by the Contractor of the notification
of chanre: PROVIDED, HOWEVER, That the Contracting Officer, if he

SEOREl

Sanitized Copy Approved for Release 2010/12/08 : CIA-RDP57-00011A001000180074-6



- Sanitized Copy Approved for Release 2010/12/08 : CIA.-RDP57-OOO1 1A001000180074-6

SECRET

decides that the facts justify such action may receive and act
upon any such claim asserted at any time prior to final payment
under this contract. Failure to agree to any adjustment shall
be a dispute concerning a guestion of fact within the meaning
of the clanse of this contract entitled "Disputes," However,
nothineg in this clanse shall excuse the Contractor from pro-
ceedin~ with the contract as changed.

3. EXTRAS

Except as otherwise provided in this contract, no payment
for cxtras shall be made unless such extras and the price therefor
have been authorized in writing by the Contractine Officer,

Le TNSPECTICON

A1l services, material and workmanship shall be subject to
inspection and test by representatives of the Government. For this
purposc, the Contractor shall allow at all reasonable times, to the
extent apnroved in writing by the Contracting Officer or his duly
authorized representative, inspectors ana other Government personnel
free access tothe plant and operations and shall provide all reason-
able facilities and assistance for the safety and convenience of the
Government inspectors in the performance of their duties.

e RISPONSIBILITY FOR SUPPLILS

T™xcept as otherwise provided in this contract, (1) the Contractor
shall be responsible for the contract work until it is delivered at
the desisnated delivery point, regardless of the point of inspection;
and (ii) the Contractor shall bear all risks as to rcjocted work after
noticc of rejection,

5. PAVTINTS

The Contractor sh 1lbe paid, upon the svbmission of properly
certified invoices or vouchers, the prices stipulated herein for
contract work delivered and eccentcd, less deduction, if any, as
herein provided. Tnless otherwise specified, payment will be made
on partial deliveries accepted by the Government when the amount due
on snch deliveries so warrants; or when rcquested by the Contractor,
payment for accented partial deliverics shall be made whencver such
payment would wgual or exceed cither %1,000 or 50 percent of the
total ameount of this contracte.

To ASSIGNMENT OF CLATMS
(2) Pursuant to the provisions of the Assignment of Claims
Act of 1940 as amcnded (31 U. 3. Code 205, L1 . S. Code 15), if
this contract provides for payments aggregating %1,000 or more,
claims for moneys duc or to bccome dne to the Contractor from the
Government under this contract may be assigned to a bank, trust
company, or other financing institution, including any Federal

SECRET * -
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lendine aerency, and may thcreafter be further assiesncd and re-
assicned to any such institntion. Any such assienment or re-
assignment shall cover all amounts nayable under this contract

an¢ nct alrcady paid, and shall not be made to more than one

party, except that any such assignment or reassignment may be

mede to one party or agent or trustce for two or morc parties
participating in such financing. .Notwithstanding any other
provision of this contract, payment to an essigncc of any moncys

due or to bucome duc under this contract shall not, to the extent
provided in said Act as amended, be subject to rcduction or sct-off,

(b) In no event shall copics of this contract or of any plans,
snecifications, or other similer documents releting towork undcr
this contract, if markcd "TOP SECRET," “SECRLIT," "CONFIDLUTIAL,"
be farnished to any assignee of any cloir arising nnder this con-
tract or to any other person not entitled to receive the samc;
PROVIDED, That a cony or any part or all of this contract so
mark:d may be furnished, or any information contsined thcrein
ray be disclosed, to such assignce upon the prior written author-
ization of thc Contracting Officer,

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior te the assignment of ~any rights under
tnis contract,

FIDIR/AL, STATE AMD LOCAL TAXES

(a) DIFFIMITICMS. As uscd throughout this cleusc, the following
terms shall have the meanings sct forth below:

(i) The term "direct tax" mcens any tax or duty
dircctly apnlicable to the complcted sunnlics or scrvices
(as distinguished from taxes directly applicable to materials
and componcnts uscd in the monfacture or fmrnishing of the
complcted supnlics or services)covercd by this contract or
any other tax or duty from which the Contractor or this
transaction is exempt, It inclndes any tax or duty dircctly
apnlicablce to the importation, production, processing, manu-
facturc, constrmction, salec, or usc of such sumplics or
scrvicesy it also includes any tex leviod on, with respecet to,
or measurcd by sales, receipts from salcs, or use of the
sunpplics or scrvices covered by this contract. The term docs
not include transportation taxes, ur-mployment compensation
trxes, socirl sccurity taxes, income taxes, e¢xcess profits
texces, capital stock taxcs, proncrty toxes, and such other
texes 28 2re not within the definition of the term
"direct tax" as set forth above in this paragranh.

(ii) The tcrm "contract date" means the cffective
datc of this contract. For the purnose of any additional
nrocur:m.nt of sunplics or scrvices called for by any agree-
ment supplemental horeto, the term "contract dote" shell
refer to the date of such supplcmental agrecment,

SECRET™ °
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(b) TFEDTRAL, STATE AMD LOCAL TAYES. Ixcont as may be
othcrwicc providcd in this contract, the contract pricce includces
2ll applicable Federal, State and local dirccet texes in effcet on
the contract date,

(c) PRICE AMD ADJUSTMPNT., If, aftcr thc contract date, the
Federel Government or any State or local government either imposcs
or incrcases (or removes an cexemption with respect to) anv direct
tax or any tax dircctly annlicable to the metericls or compon. nts
uscd in the manufacturce or furnishing of the complited sunplics or
scurvices covercd by this contract, the contract pricc shall be
corrcepondinely incrceascd, and if interest and penrltics are in-
currcd by rcasen of dclay in payment of such tax on the instruction
of thc Contracting Officer, and such intcrest and penslties are
legally imposed, tho contract price shall be corresnhondingly in-
creased. If, aftcr the contract datc, the Contrrctor is rclicved
in whole or in part from the peyment or the burd n of any dircet
tax included in the contract price, or any tex dirccetly applicable
to the moterinls or components uscd in the monufocture or furnishing
of the comnl fcd supnlics or scrvices covercd by this contract, the
Contrrctor agrces promptly to notify thc Contracting Officer of such
relicf, and the contract nrice shall be correspondingly decroascd
or the ~mount of snuch rclicf naid over to the fovernmint. Invoices
or vonchcrs cevering any incroasce or decreasc in contract rrice
pirsient to the provisions of this parocgrarh sha!™ state the amount
thercof, 2s 2 senarnte added or deducted item, and shall idintify the
rarticnlar tex imposed, incrcased, eliminsted, or decrcased.

(d) RLFIMD OR DRA'/RACK. If any tax or dnty has boen inclnded
in the contract ~rice or the pricc »s ~djnstcd under paragranh (c)
of this clanse, and if the Controctor is cntitled to 2 rofund or
drawback oy rcason of the export or re-cxrort of snwrnlics covercd
by thxs contract, or of mrterinls or componcents wuscd in the manu-
f~cturc or furnishing of the completcd supplics or s:orvices covercd
by this contract, the Contractor agries thrt he will nromptly notify
the Contracting Officer thereof and that the amount of any such re-
fund or dravback obtained will be prid over to the Gov.rnment or
criedited agninst amounts duc from the Government uncdor this contrncts
PROVIDED, HCWEVER, That the Contractor shall not be required to aprnly
for such rcfund or drowback unless so requested by the Contracting
Cfficcr,

DIFATLT

(n) The Government mey, sujbect to the provisions of paragraph

(b) bilow, by writtcn Motice of Defanlt to the Contrmctor, terminste the
wholc or ~ny part of this contract in any onc of the folloving circum=
stanccs:

(1) 7f thc Controctor fails to make delivery of, or to
rerform, the contract work within the time spceificd herein
or any cxtunsion thecreof; or

GOREL- 1 -
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(ii) If thc Contractor fails to ncrform any of the
othcr rrovisions of this contract, or so fails to make
progress os to endenger ¢ rformance of this contract in
accerdrnce with its terme, and in cither of these two
circnmstnnces does not cure such failurce with:n a ncriod
of ten (10) davs (or such longer period as the Controcting
Ocficcer may anthorize in writing) after ruccint of notice
frem the Contracting Officer specifyins such failure,

(b) The Contractor sholl not be liehle for any cxcess costs if
~ny failurec to nerform the contract arises out of causcs beyond the
centrol and witheut the fault or ncegligence of the fontrector. Such
conscs includc, bnt are not restricted to, ncts of fod or of thc
rublic cnenmy, acts of the Government, fircs, floods, c¢pidemics,
auarantine restrictions, strikces, freight cmborgees, unusnally
scverewcathery and defanlts of subcontractors duc te any of snch
conses unless the Contracting Crficer shall detormine that the
contract woris to be furnished by the subcontractor was obtainablce
{rom cther sornrces in sufXicicnt time te nermit the Contractor to
mcet thoe required delivery schodule,

(¢) In the cvent the Govoernment terminates this contract in
wholc or in part as provided in parsgrerh (o) of this clausc, the
Yovernment may procurc, upon such terms and in such manner as Lhe
Contracting Officcr may deem apnropriatc, contact work similer
to thot so terminated and the Contractor shall be liable to the
Government for any cxcess costs for sich similar contnct work;
PHOVIDED, That the Contractor shell continuc the performonce of
this contract to the cxtent not terminnted under thoe nrovisions of
this clausc,

(d) 1If this contract is tcrminsted 2s provided in perseraph (a)
of this clrusc, the Government, in addition to any cother riechts
nrovided in this clanso, mav rcquire the Contractor to treoncfer title
and dcliver to the Governnent, in the menncr and to the extent dirceted
by the Contracting Officer, (i) ~ny complctud contract werk, ~nd (ii)
such partinlly compl: tcd contrrct work and matcrials, parts, tools,
dics, jigs, fixturcs, plans, dravings, information, and contract
rights (hereinafter called "menufacturing meterinls") as the Con-
tractor hos spicifically produced or specificeily acquired for the
pcerformance of such part of this contract as has boen termincted;
and the Contractor shall, wpon dircction of the Contrncting Officor,
protcet and proscrve proncrty in posscssion of the Contractor in
which Government has oan intercst,  The Government shall new to the
Contractor the contract pricc for complcted contrrct work dolivered
to and accepted by the Governmont and the amonnt agricd upon by thec
Contractor and the Contracting COfficcr for menufactirine mrtorisls
delivered 1o and accopted by the Governme 1v ond for the protoction
ond proescrvation of propertys Failurc to agric shell be o dispute
concerning o question of fact within the meaning of the clonsce of this
contrroct entitled "Disputcs,” .
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(¢c) 1If, after notice of termination of this contrrct under
the nrovisions of naragrarh (») of this clousc, it is determined
thet the feilure to perform this contract is dne to cruscs beyond
the contrel and without the foalt of negligence of tho Contractor
pursunnt to tho provisions of paragraph (b) of this cleusc, such
Notice of Defanlt shall be deemed to hrve been issued pursuant to
the clanse of this contract entitled "Terminotion for Convenicner
of the Gevernment," ~nd the rights ~nd obligotions of the partices
hercto shall in such ¢vent be governcd by such clouse,

(f) If thc Contractor will be unoblc to comnlutc the contrnct
vork ~nd molie delivery at the time specificd in thoe schodul , it may
cive the Controeting Officcer written notice of the anticinntoed defrult
with the reesons thercfor, providced snuch noticc is ~iven not lcss thon
forty-five (L5) dars beforc the complction dote spucificd in the schod-
ule or within such timc ~s the Contrncting Officcr decems sufficicnt,
If such noticc is dnly given, th.n, to the extent the intcrcest of
Government makes on cxtension desirable, thoe Contracting Cfficcer may,
in his discrction, extend the period of time snocified in the schedulc
for such period as he deems advisable, and this contract shall then
b modificd in writing accordingly.

10. DISPITES

Txcent ~s othcrvisc provided in this contract, ~ny dispuic
concernine o question of fact arising under this contract which is
not disposcd of by agrcement shell be decided by the Controcting
Officer, who shall reduce his deeision to writing ~nd mail or
otherwisefarnish ~ cony thoreof to the Contractor. Vithin thirty
(30) drys from the datc of rcceipt of such cooy, the Contractor may
appeal by mailing or oth¢ rvisc furnishing to the Contracting Officer
a written ~ppeal addresscd to t he Scerctary, and the decision of the
Seerctary or his duly esuthorized represcontative for the hearing of
sich apno~ls shrll, unless dotermined by o conrt of competent juris-
diction to have buen fraudulcnt or capricions or arbitrary or so
grossly crroncous as nccesserily to imply brd foith, or not supportcd
by substentiesl evidence, be final and conclusive; PROVIDED, Thot, if
no such apnc~l is trken, the decision of the Contracting Officer shall
be finel ~nd conclusive, In conncection with ~ny appcal procceding
nnder this clanse, the Contractor shall be afforded an opportunity
to bu heard and to offcr evidence in support of its appeal, Pond-
ing finnl dicision of o dispute hcrcunders the Contrsctor sholl pro-
ceed diligently with the performence of tne contrnct and in accord-
ance with the Contracting Officcr's dccision.

11, BUY AMERICAMN ACT

The Contrnctor agrccs that there will be delivercd undoer this
contrnect only such unmanufactured articles, mrteriels ~nd supplics
(which tcrm "articles, materinls and supplics" is hereinsfter re-
ferred to in this clousc as "supplies") as have been minced or pro-
duccd in the mited Statcs, and only such manufacturcd supplics as
have boen manmfectured in the Tnited States substantizlly all from

| SECREI ... - R

Sanitized Copy Approved for Release 2010/12/08 : CIA-RDP57-00011A001000180074-6



Sanitized Copy Approved for Release 2010/12/08 : CIA-RDP57-00011A001000180074-6

12,

13.

; SECRE

suoplies mined, produced or manufactured, as the case may be, in
the United States. Fursuant to the Buy American Act (L1 U. Se
Code 102-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica-
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized representative not to be mined, produced, or manufactured,
as the case may be, in the United States in sufficient and ree-
sonably available commercial quantities and of a satisfactory
quality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably available commercial gquantities and of a
satisfactory quality,

CONVICT LABCR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor,

EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (LO U. S. Code 324=326) and
is not covered by the Walsh-Healey Public Contracts aAct (L1 U. S.
Code 35-L5) is swbject to the following provisions and exceptions
of said Eight-Hour Law of 1912 as amended, and to all other provi-
sions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight honrs in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours per day is per-
mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
pay. For each violation of the requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
employee is required or permitted to labor more than eight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and all penalties thus imposed shall be
withheld for the use and benefit of the Government,

.:"%l"
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YALSH4HEALEY F'TBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of
mnterials, snupplics, articles or cquipment in an amount which
cxcceds or mey exceed $10,000 and is otherwisc subjcct to the
Walsh-Herlcy Public Contracts Act as amended (L1 1. S. Code
35-1:5), there arc hereby incorporated by rcference all repre-
scntotions end stinulations required by s2id Act and rcgulations
issucd thercunder bv the Secrctary of Labor, snch represcntntions
snd stipulrtions bcing subject to 21l anplicnble rulints and inter-
preteoticons of the Seerctary of Labor which are now or may hercaftcr
be in effect, except that the Contractor shell not be reguicd to in-
cludc this clanse in subcontrncts issued hereunder when the inclusion
cf this clerusc in a subcontract would juoprsrdize or conflict with
the scenritv considerations estrblished in conncction with this
controcte.

NCNDI SCRTMINATTCON TN EMPLOYIEMT

(n) In connection with thc performance of work under this con-
tract, the Centractor 2grees not to discrimincte aesninst any caployce
or apnlicant for cmployment becnuse of rece, religion, color, or
nationnal origine. The aforesaid provision shall includ., but not
be limited to, the following: empleyment, upgrading, demotion, or
tronsfcr; recruitment or recruitment advertising; loyoff or tormina-
tion; ratcs of ray or other foermsiof compunsntion; and sclectien for
troining, including enprenticeship. The Jeontrecter sgrees te post
hereafter in conspicuous places, availrble for cmployces and apnli=~
crmts for ¢mployment, notices to bo provided by the Controcting
Officcer sctting forth the protisions of the nondiscriminaticn clansc.

(b) The Controcter further agrees to insert the foreeoing
provision in subcontracts issucd herenndcer, cxcept subcontrocts for
stendard commorcial supplics or row materials, and cxeopt as in-
scrtion of the forcgoing provision in 2 subcontract would jeopardiszc
or conflict with thc scceurity consideretions established in connce-
tion with this contract.

QOVFICIALS MOT TO BFNTFIT

Ne member of or d lcepate to Congress, or rosidont commission:r,
shrll be admittoed te ~ny sherc or nrrt of this contract, or to any
benefit that may arisc thcercfrom; but this provision she1l not be
construcd to cxtend to this contract if made with a corporatien for
its gineral bencfit,

COVTNANT AGATNST CONTINGTNT FIES

Th¢ Contractor warrants that no ncrson or sclling arencv has
been cmploycd or retaincd to solicit or sccure this contract upon
an agroeement or understonding for e commissicn, noercontage, brokor-
agc, or contingent fee, c¢xcenting bons fide emplfoyces or bona fide
establishcd comrdreial or selling agencies maintained oy the contrictor

s o B
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SECRED

€or the nnrnosc of securing busincss, For breach or violation
of this warranty th. Govornment shall have the right to annul -
this contract without lisnility or in its discretion te deduct
from the contract pricc or consideration the f1ll amount of, such
commission, nurc.nter, brokirage or contingent fee,

REPCRTING CF ROYALTTES

The provisions of this clause shall be applicable only if
the amount of the contract is in excess of %10,000.

(a) The Contractor shall report in writing (in quadrunlicate)
to the Contracting Officer as soon as practicable after execution
of this contract vhether or not any royalties in excess of %250
have been paid or are to be paid by the Contractor directly to any
person or firm in connection with the nerformance of this contract.
Tf royalties in excess of %250 have been paid or are to be paid to
anv perscn or firm, the report shall include the following iters of
information with respect to such royalties (including the initial
%250) :

(1) The name and address of each licensor to whom royalties
in excess of %250 have been paid or are to be paid,

(2) The patent numbcrs, patent application serial numbers
(with filing dates), or other identification of the
basis for such royalties,

(3) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of rcyalties, and (iii)
the percentage rate or dollars and cents amount of royal=-
ties on each such unit or process; PROVIDER that if the
rovalties cannot be compnted in terms of units or dollars
and cents value, then other data showing the manner in
which the Contractor compntes the royelties,

(b) TIn lieu of furnishing a report under paragraph (a), the
Contra« tor may farnish a single, consolidated report for each
accounting period of the Contractor during which the Contractor
has contracts with the Government, provided the Contractor has
requested and obtained the prior written amnroval of the Contracting
Officer., Such consolidated report shall be furnished, when the
furnishing thereof has been annroved, in the nnmber of copies as
annroved, as scon as practicable after the close of the accounting
period covered by the report. Such consclidated renort shall be
nade in accordance with Contractor!s established accounting nractice
and shall include, for the accounting period, the totel amcunt eof
royalties accruing to each licensor at a rate in excess of %1,000
per annum on the Contractor's over-zll business, together with (i)
the name and address of each such licenso.s, (ii) the natent numbers,
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natent application serizl numbcrs (with filing dates), or other
identification of the basis for such royalties, (iii) a brief
description of the subject matter of the license under which
royalties are charged, (iv) the nercente~e rate or unit amount,
or if the royalties do not accrne by rate or unit amount, such
other data showine the menner by which the royalties accrne to
licensor, and (v) an estimate or amnroximation (without detailed
acconnting) of the nmortion of such royalties that may be attrib-
utable to Government contrects. The Contrector shnll, if reouested
by the Novernment, furnish »t Government exnense a more detailed
allocation of such royalty ravments attribnteble to Government
contractse.

(¢) In the event thet the Contractor regnests written apnrovel
to furnich consolidated reports under naragraph (b) above, the Con-
tracting Officer shall promptly consider the request and furnish to
the Conbtracter a letter stoating whether or not the request is anproved
end, notwithstending any such aporoval, the Contractine Officer shall
have the right to question any such subsequentlv furnished rorort as
to acenracy or completeness of deta and to ask for additional in-
formrtion. The Contractor shall furnish & copy of such letter of
approval to the Contracting Officer administering thos contract.

(d) After payment of eighty percent (807) of the amount of
this contract, as from time to time nmendcd, further nayment shall
be withheld until a reserve of eithcr (i) ten percent (107) of
sich emount or (ii) 35,000, which:cver is less, shall have been
set aside, such reserve or thc balance thereof to be retained
until the Contrector shall have furnished to the Contracting
0fficer the revort callcd for by poregroph (2) hereof or the
copy of the letter anproving the Contractor's reguest to furnish
the report nnder naragraph (b); PROVIDID thoet no smonnt shall
continue to be withheld from payment for the ceuses specified in
this paragrarh (d) if the Contracting Officer shall find that the
Contractor hes not been furnished a let*er as required by paragrarh
(¢) vithin a recsonable time after making vritten rcauest to submit
a sinpglec, consolidated report under the provisions of paragraph (b)
of this clamse; and PROVIDID FURTHER that the "»sntracting Officer
may, in his discrction, order payment to be v thheld in the amount
and monncr above provided if the report cnlled for hy nmaragraph (a)
is unsatisfactory or if thc report cnlled for by paragraph (b) is
duc bnut has not been received, or if received, is found to be unsat-
isfactory. Wo amount shall be withheld under this psragraph when
the minimum amcunt specified by this prragraph is being withheld
under other provisions of this contract. The witkholding of any
emount, or subscquent payment thoreof to the Contractor shall not
be constrmed os a waiver of any right accruing to the fiovernment
undcr thiec contract.
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each notice or claim
of patent infringement based on the performance of this contract
of which the Contractor has knowledge.

(b) In the event of litigation against the Government on
account of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such
litigation, Such evidence and information shall be furnished
at the expense of the Government except in those casesin which
the Contractor has agreed to indemnify the Government against the
claim being asserted,

AUTHORIZATION AND CONSENT

The Government hereby gives its authorization and consent for
all use and manufacture of any patented invention in the performance
of this contract or any part hereof or any amendment hereto or any
subcontrat hereunder (including any lower-tier subcontract)e.

PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" means any invention,
improvement or discovery(whether or not patentable)
conceived or first actually reduced to practice
either (&) in the performance of the experimental,
developmental, or research work called for or re-
quired under this contract, or ) in the perform-
ance of any experimental, deve.n~rmental, or research
work relating to the subject matter of this contract
which was done upon an understanding in writing that
a contract would be awarded; PROVIDED that the tern
"Subject Invention" shall not include any invention
which is specifically identified and listed in the
Schedule for the purpose of excluding it from the
license granted by this clause,

(i1) The term "Technical Personnel® means any person
employed by or working under contract with the
Contractor (other than a . u contractor whose re-
sponsibilities with respect to rights accruing to

- ; N : I A :
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the Government in inventions arising under sube
contracts are set forth in paragraphs (g), (h),
and (i) of this clause) who, by reason of the
nature of his duties in connection with the per-
formance of this contract, would reasonably be
expected to make inventic:is,

(iii) The terms "subcontract" and "subcontractor" mean
any subcontract or subcontractor of the Contractor,
and any lower-tier subcontract or subcontractor
under this contract.

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontransferable, and
royalty-free license to practice, and cause to be practiced by
or for the United States Government thronghout the world, each
Subject Invention in the manufacture, use and disposition accord-
ing to law, of any article or material, and in the use of any
method; PROVIDED, HOWEVER, that with respect to (i) any Subject
Invention made bv other than Technical Fersonnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to
practice in the course of, any of the experimental, developmental,
or research work specified in paragraph (a) (i) abowve, and (iii)
the practice of any Subject Invention in foreign countries, the
obligation of the Contractor to grant the aforesaid license and
the other rights hereinafter provided in this clause shall be
limited to the extent of the Contractor's right to grant the
same without incurring any ebligation to pay royalties or other
compensation to others solely on account of said grant. No
license granted herein shall convey any right to the Government
to manufacture, have manufactured, or use any Subject Invention
for the purpose of providing services or supplies to the general
public in competition with the Contractor or the Contractor's
commercial licensees in the licensed fields, Nothing contained
in this paragraph shall be deemed to grant any license under any
invention other than a Subject Invention.

(c) The Contractor shall:

(1) Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction
to practice of each Subject invention which reason-
ably appears to be patentehle;

(ii) Certify to the Contracting Officer not less ofsen
than every twelve months, commencing with the date
of this contract, whether or not any Subject In-
ventions were conceived or first actually reduced
to practice during the pre-~ding twelve months; and

- ' .
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(iii) Prior to final settlement of this contract, make
a summary report of all those Subject Inventions
previously disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but prior
to the summary report.

(d) The Contractor shall also, in connection with each Subject
Invention referred to in paragraph (c) (i) above;

(i) Specify, at the time of making written disclosure,
whether or not a United States patent application
claiming such Invention has been or will be filcd
by or on behalf of the Contractor, If the Con-
tractor specifies that a United States patent
application will be filed claiming such Inven-
tion, the Contractor shall file or cause to be
filed such application in due form and time.

If the Contractor decides not to file or cause
to be filed said application after having spec-
ified that it would file, thc Contractor shall
so notify the Contracting Officer at the earl-
iest practicable date and in any event not
lat.r than eight months after first publication,
public use or sale;

(ii) In the cvent the Contractor specifies that it + -
not filed and will not file (or having specifi 2
that it will file, thercafter notifies thc Con-
tracting Officer to the contrary), (A) inform
the Contracting Officer in writing at the earl-
icst practicable date of any publication of such
Invention made by or known to the Contractor or,
where, applicablc, of any contemplated publica-
tion by the Contractor, stating the date and
identity of such publication or contemplated
publication, and (B) convey to the Govcrnment
the Contractor!s entire rie*t, title and interest
in such Invention by deliv 1iang to the Contracting
Officer upon written request such duly executed
instruments (prepared by the Government) of assign-
ment, application and other papers as are decmed
necessary to vest in the Government the Contractor's
right, title and interest aforesaid, and the right
to apply for and prosecutc patent and applications
covering such Invention throughout the world, sub-
jeet, however, to the right reserved to the Con-
tractor in paragraph (e) to file foreign applica-
tions and subject further to the reservation
of a nonexclusive and royalty-free licensc

i
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(iii)

(1v)

(v)

SEGRET

to the contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall be assignable to the
successor of that part of the Contractor'!s business
to which the Subject Invention pertains;

Furnish promptly to the Contracting Officer on re-
quest an irrevocable power of attorney to inspect
and make copies of each Tnited States patent appli-
caticn filed by or on behalf of the Contractor
covering any Subject invention;

In the event the Contractor, or those deriving
rights from the Contractor, elects not to continue
prosecution of any such Tinited States patent appli-
cation filed by or on behalf of the Contractor, so
notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written request, deliver to the Contract-
ing Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest
in the Government the Contractor's entire right,
title and interest in the Subject Invention and the
application, subject to the reservations as specified
in (ii) above; and

Deliver to the Contracting J2fficer duly executed
instruments fully confirmatory of any license
rights herein agreed to be granted to the Govern-
ment,

(e) The Contractor, or those deriving rights from the Contractor,
has the option of filing patent applications in foreign countries
on Subject Inventions, If this option is not exercised in the time
and manner set forth below, the Govermment shall have the right to
file applications in each foreign country in which the Contractor
has not exercised its option,

(1)

(ii)

In the event that the Contractor specifies under
the provisions of paragraph (d) that it has not
filed and will not file a United States patent
application (or having specified that it will file,
thereafter notifies the Contracting Officer to the
contrary) the Contractor shall have six months from
the date of making the written disclosure required
by paragraph (c¢) (i) to file foreign patent appli=-
cations,

In the event that a United States patent application
is filed by or on behalf of the Contractor under the
provisions of paragraprh (d), the Contractor shall
have six months from the date of the United States
application, or six months from the date permission

- 2 QEPRC
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is granted to file foreign applications where such
filing had been nrohitited for security reasons,
within which to file foreign patent applications,
With respect to each Subject Invention on which it
has specified that a United States patent applica-
tion has been or will be filed by cr on behalf of
the Contractor, the Contractor shall (A) inform the
Contracting Officer in writing of each foreign patent
application for such Invention filed by or on behalf
of the Cortractor within six months after the filing
by the Contractor of the corresponding linited State
aprlication, and, if practicable, prior to the pub-
lication of the Subject Invention in any country,
(B) inform the Contracting Jfficer in writing at
the earliest practicable date of any publication of
the Subject Invention made by or known to the Con-
tractor or, wvhere apnlicable, of any contemplated
publication by the Contractor, stating the date and
identity of such publication or contemplated publica-~
tion, (C) upon written request of the Contracting
0fficer, convey to the Sovernment the Contractor's
entire right, title, and interest in such Invention
in those countries in which the Crntractor has not,
within six months after the filing of the corres-
ponding 'nited States anplication, filed foreign
patent apnlications, and deliver to the Contractine
Officer, upon written request, such duly execntec
instruments (prenared by the Government) of assipi-
ment, application, and other napers as are deemed
necessary to vest in the Government the Contractort!s
ri~ht, title, and interest as aforesaid and the
right to apnly for and maintain patents covering
such invention, subject, however, to the reserva-
tion of a non-exclusive and royalty-free license

to the Contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall t .ssignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contractor, 2lects not to centinue
the prosecution of any foreign applicaticn which
has been filed by or on behalf of the Contractor,
or elects not to maintain any patent granted on
snch apnlication, so notify the Contracting Officer
not less than ninety days before the expiration of
tre response period or patent lapse date and, upon
written request, deliver to the Contracting Officer
such duly executed instruments (prepared by the
Government) as will convey to the Goverrment the
Contractor!s entire right, title, and interest in
the application or patent, subject to a reservation
as specified in (C) above.

- 15 -QF fify”
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(f) 1If the Contractor fails to deliver to the Contracting
Officer the certificates rogquired by paragraph (c) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions regquired by paragraph (c) (i) of this
clause shcwn to be due in accordance with any certificate
delivered under paragraph (c) (ii), there shall be withheld
from payment until the Contractcr shall have corrected such
failures either (i) ten percent (10Z) of the amount of this
contract, as from time to time amended, or (ii) $5,000, which-
ever is less, After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended, payment
shall be withheld until a reserve of either (i) ten percent
(10%) of such amount, or (ii) %5,000, whichecver amount is less,
shall have been set aside, such reserve or balance thereof to
be retained until the Contractor shall have furnished to the
Contracting Oficer (A) the summary report required by para-
granh (c) (iii) of this clause, (B) vritten disclosures for
all Subjcct Inventions reguired by paragrnah (c¢) (i) of this
clause which are shown to be due in accordance with certificates
delivered under paragraph (c¢) (ii) or in e~cordance with such
surmary report, and (C) the infermation as to any subcontractor
reguired by paragraph (h) of this clause, The maximum amount
whnich may be withhcld under this paragraph shall nct excecd ten
percent (10%) of the amoint of this contract or 35,000, which-
ever is less, and no amount shall be withheld under this para-
graph when the minimim amount specified by this paragraph is
being withheld under other provisions of this contract. The
withholding cf any amount or subsequcont parment thereof to the
Con*ractor shall not be construed as a waiver of any rizhts
accruing to the Government under this contract. This para-
graph shall not be construed as reguiring the Contractor to
withhold any amounts from a suhcontractor to enforce compli-
ance with the patent rrovisions of a subcontract.

(g) The Contractor shall exert all reasonable effort to nego-
tiate for the inclusion of this Patent Richts clause in any sub-
contract hereunder of $3,000 or mors having experimental, devel-
opmental, or research work as cne of its m1v| ses. In the event
of relfnsal by a suktcontractor to accept the Patent Rights clanse,
the Contractor shall not proceed with the subcontrect without
written antherization of the Contracting Officer, and unon ob-
taining such authorization, shall cooperate with the Government
in the negotiation with such subcontractor of an acceptablc patent
rights clausc; FROVIDED, however, that the Contractor shall in any
event require the subcontractor to grant to the Government patent
rights under Subjcct Inventions of no lcss scope and on no less
favorable terms than those which the Contractor has under such
subcontracts, except that in no event shal the subcontractor be
required to grant to the Government patent rights in excess of
those herein aesre:d to be granted to the Government by the
Contractor.

-16 -
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(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notify the Contracting
Officer when such subcontract is completed, It is under-
stood that with resp:ct to such subcontract clause, the
Government is a third party beneficiary; -and the Contractor
hereby assigns to the Government all the rights that the
Contractor would have to enforce the subcontractor's obliga-
tions for the benefit of the Government with respect to Sub-
ject Inventions. The Contractor shall not.be obligated to
enforce the agreements of any subcontractor hereunder re-
lating to Subject Inventions,

(1) When the Contractor shows that it has becn delaycd in
the performance of this contract by reason of its inability to
obtain in accordance with paragraph (g) a suitable patent rights
clause from a qualified subcontractor for any item or service re-
quired under this contract for which the Contractor itseclf does
not have available facilities or qualified personnel, the Con-
tractor's delivery dates shall be extended for a period of time
equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall determine to what
extent, if any, an additional cxtension of the delivery dates -
and an increase in contract prices based upon additional costs
incurred by such delay are proper under the circumstances; and
the contract shall be modified accordingly. If the Contractor,
after exertinz all reasonable cffort, is unable to obtain a
qualified subeontractor as set forth above, the Contractor may
submit to the Contracting Officer a written request for waiver
modification of the requirement that a suitable natent rights
clause be included in the subcontract. Such request shall
specifically state that the Contractor has used all reaconable
effort to obtain such qualified subcontractor, and shall cite
the waiver or termination provision hereinafter set forth., If,
within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the
Contracting Officer shall fail to deny in wr ‘ng such request,
the requirement shall be decemed to have been wuived by the Govern-
mente If within such period the Contractor shall receive a written
denial of such request by the Contracting Officer, this contract
shall thereupon automatically terminate and the rights and obliga-
tions of the parties shall be governed by thc provisions of the
clause of this contract entitled "Termination for the Convenience
of the Government !

SEG:
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22+ FILING.OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subject matter of this contract, which subject
matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro-
posed application to the Contracting Officer for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or sealed in accord-
ance with the provisions of 3% U. S. Code 181-188 or the issnance
of a patent should be otherwise delayed under pertinent statutes
or regulations; and the Contractor shall observe any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent application to the 7. S. Patent 0ffice for filing,
but the Contractor shall not be denied the right to file such
patent application. If the Contracting Officer shall not have
given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed application, the
Contractor may file the application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or
causes to be filed a patent application disclosing any subject
matter of this contract, which subject matter is classified
"Confidential," a copy of such application for determination
whether, for reasons of national security, such application

] should be placed under an order of secrecy or the issuance of
a patent should be otherwise delayed under pertinent statutes
or regulations.

(¢) 1In filing any patent application coming within the scope of
this clause, the Contractor shall observe all arplicable security
regulations covering the transmission of classified subject matter,

23+ COPYRIGHT

(a) The Contractor agrees to and does here' grant to the Govern-
ment, and to its officers, agents and emplo, .c¢.. acting within the
scope of their official duties, (i) a royalty-free, nonexclusive
and irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract by the Contractor, its employees
or any individual or concern specifically employed or assigned to
originate and prepare such material; and (ii) a license as afore-
said under any and all copyrighted or copyrightable work not first
produced or composed by the Contractor in She performance of this
contract but which is incorporated in the material furnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
license without becoming liable to pay compensation to others
solely because of such grant, SE[:?
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(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, at the time of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable material incorporated in any such work and of
any invasion of the right of privacy therein contained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim
of copyright infringement received by the Contractor with re-
spect to any material delivered under this contract,

GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
uities (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employce
of the Government with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent court.

(b) 1In the event this contract is termine*ed as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursue the same remedies against the Contractor as it could
pursue in the event of a breach of the contract by the Con-
tractor, and (ii) as a penalty in addition to any other damoges
to which it may be entitled by law, to cxemplary damages in an
amount (as determined by the Secretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs incurred by the Cor -~actor in provid-
ing any such gratulties to any such officer or employee.

(¢) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contract,.

TERMINATICON FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Govermment in accordance with this clause in whole, or

from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery

-19 -
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to the Contractor of a Notice of Termination specifying the extent
to which performance of work under the contract is terminated,
and the date upon which such termination becomes effective.

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Termination; (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not terminated;

(3) terminate all orders and subcontracts to the extcnt that

they relate to the performance of work terminated by the Notice
of Termination; (L) assign to the Govermment, in the manner, at
the times, and to the extent directed by the Contracting Officer,
all of thc right, title, and interest of the Contracter under

the orders and subcontracts so terminated, in which case the
Government shall have the right, in its discretion, to settle

or pay any or all claims arising out of such termination of
orders and subcontracts; (5) settle all outstanding liabilities
and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of the Cocn-
tracting Officer, tec the extent he may require, which approval

or ratification shall be final for all the purposcs of this
clause; (6) transfer title and deliver to the Government, in

the manner, at the times, and to the extent, if any, directed

bv the Contracting Officer, (i) the fabricated or unfabricated
parts, work in process, completed work, supplics, and other
material produced as a part of, or acquired in connection with
the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completcd plans, draw-
ings, information, and other property which, if the contract had
been complcted, wonld have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
the times, to the extent, and at the price or prices directed or
authorized by the Contracting Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend credit to
any purchaser, and (ii) may acquire any such r sperty under the
conditions prescribed by and at a price or pL o8 approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applied in reduction of any
payments to be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other manner as the
Contracting Officer may dircct; (8) complete performance of such
part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as may be necessary

or as the Contracting Officer may direct, for the protection

and preservation of the property related to this contract

which is in the possession of the Contractor and in which

SEGR::
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the Government has or may acquire any interest., At any time
after expiration of the plant clearance period, as defined in
Section VII, Armed Services Procurement Regulation, as it may

be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and guality,
of any or all items of termination inventcry not previously dis-
posed of, exc¢lusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may re-
quest the Government to remove such items or enter into a stor-
age agreement covering them. Not later than fifteen (15) days
thereafter, the Government will accept title to such items and
remove them or enter into a storage agreement covering the same
PROVIDED That the list submitted shall be subjcct to verifica-
tion by the Contracting Officer upon removal of the items, or

if the itcms are stored, within forty-five (45) days from the
date of submission of the 1list, and any nccessary adjustment

to correct the list as submitted shall be mede prior to final
settlement,

(¢c) After receipt of a Notice of Termination, the Contractor
shall submit to the Contracting O-ficer its termination claim,
in the form and with the certification prescribed by the Con-
tracting Officers. Such claim shall be submitted promptly but
in no event later than two years from the effective date of
termination, unless one or more extensions in writing are
granted by the Contracting Officer, upon request of the Con-
tractor made in writing within such two-vear period or author-
ized extension thereof, However, if the Contracting Officer
determines that the facts justify such action, he may receive
and act upon any such termination claim at any time after such
two-year period or any extension thereof. Upon failure of the
Contractor to submit its termination claim within the time
allowed, the Contracting Officer may determine, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determined.

(d) Subject to the provisions of paragraph [c,, the Contractor
and the Contracting Officer may agree upor the whole or any part
of the amount or amounts to be paid to the Contractor by reason
of the total or partial termination of werk pursusnt to this
clause, which amount or amounts may include a reasonzble allow-
ance for profit on work done. The contract shall be amended
accordingly, and the Contractor shall be paid the agreed amount.
Nothing in paragraph (e) of this clause, prescribing the amount
to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole
amount to be paid to the Contractor by rcason of the termination
of work pursuant to this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts
which may be agrced upon to be paid to the Contractor pursuant
to this paragraph (d).
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(e) 1In the event of the failure of the Contractor and the
Contracting Q°ficer to agree as provided in paragraph (d) upon
the whole amount to be paid to the Contractor by reason of the
terminotion of contract work pursuant +to this clause, the Con-
tracting Officer shall determine, on the basis of information
available to him, the amount, if any, due to the Contractor by
renson of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) For completed supplies accepted by the Government
(or sold or acquired as provided in paragraph (b)
(7) above) and not theretoforc paid for, a sum equiv-
alent to the aggregate price for such supplies com-
pnted in accerdance with the price or prices specified
in the contract, appropriately adjusted for any saving
of frcight or other chargess;

(2) The total of--

(i) The costs incurred in the performance of the con=
tract work terminated, including initial costs and
preparatory expense allocable thereto, but exclusive
of any costs attributable to supplies p2id or to be
paid for under paragraph (e) (1) hereof;

(ii) The cost of settling and paying claims arising out
of the termination of work under subcecntracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
paid or nayable on account of supplies or mate-
rials delivered or scrvices furnished by sub-
contractors or vendors prior to the effective
date of the Notice of Termination, which amounts
shall be included in the costs payable under
(i) above; and

(iii) An allowance for profit in ke~ning with the pro-
visicns ofthe clause "Price -edetermination,"
of the Schedule hereto.

(3) The reasonable costs of settlement, including account-
ing, legal, clerical, and other cxpenses reasonably
necessary for the preparation of settlement cleims
and surporting data with respect to the terminated
portion of the contract and for the termination and
scttlement of subcontracts thercunder, together with
rensonable storage, transportation, and other costs
incurred in connection with the protection or disposi-
tion of property allocable to this contracts
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The total sum to be paid to the Contractor under (1)
and (2) of this paragrarh (e) shall not exceed the total
contract rrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated. Except for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become un-
deli~erable to the Government, or to a buyer pursuant to
paragraph (b) (7).

(f) Determination of costs under paragrari (c¢) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles.

(g) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputes," from any determination
made by the Contracting Officer under paragraphs (c) and (e) abcve,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of anpeal., In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if there is no
right of apreal hereunder or if no timely apneal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appeal,

(h) In arriving at the amount due the Contractor under this
clause, there shall be deducted (1) all unliquidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Contractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of -~ny materials,
sunplies, or other things acquired by the Co. .rictor or sold
pursuant to the provisions of this clause, and not otherwise
reccvered by or credited to the Government.

(1) If the termination hereunder be partiil, prior to the
settlement of the terminated portion of this contract, the Con-
tractor may file with the Contracting Officer a request in writing
for an equitable adjustment of the price or prices specified in
the contract relating to the continued portion of the contract
(the portion not terminated by the Notice of Termination), and
such equitable adjustment as may be agreed upon shall be made in
such price or prices.
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(3) The Government may from time to time, under such tcrms

and conditions as it may prescribe, make partial payments

and payments on account against costs incurred by the Con-

tractor in connection with the terminated portion of this con-
tract whencver in the opinion of the Contracting Officer the
aggregate of such payments shall be within the amount to which

the Contractor will be entitled hereunder. If the total of such
payments 1s in excess of the amount finally agrced or determined
to be due under this clause, such excess shall be payable by the
Contractor to the Govermment upon demand, together with interest
computed at the rate of 6% per annum, for the period from the date
such excess payment is received by the Contractor to the datc on
which such excess is repaid to the Government; PRCVIDED, HCWEVER,
That no interest shall be charged with respect to any such excess
payment attributable to a reduction in the Contractor's claim by
reason of retention or other dispostion of termination inventory
until ten (10) days after the rate of such retention or disposition.

(k) Unless otherwise provided for in this contract, or by applicable
statnte, the Contractor, from thc effective date of tcrminaticn and
for a period of six (6) yecars after final settlements under this
contract, shall preserve and make availablc to the Govcrnment at
all reasona ‘lc times at the office of the Contractor but without
direct charge to the Government, all its books, record. documents,
and other evidence bearing on the costs and expenses of the Cone
tractor under this contract and relating to the work tcrminated
hereunder, or, to thc extent approved by the Contracting Officer
photographs microphotographs, or other authentic reprocuctions
thereof, :

EXAMINATICN OF RECORDS

The Contractor agrces that the Contracting Officer or any of
his duly authorized representatives shall, until the expiration
of three ycars after final payment under this contract, have
access to and the right to exemine any directly pertinent books,
documents, rapers and records of the Contractor involving, trans-
actlons related to this controct, including evheontracts hercunder,

MILITARY SECTRITY REQUIREMENTS

(2) Thc rrovisions of this clause shall apply to the extcnt
that this contract involved access to security information clas-
sified "Top Secret," "Secret," or #Confidential, M

(b) The Government shall notify the Contractor of the security
classification of this contract and the elcments thereof, and of
any subsequent revisions in such security classification.
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(c) To the extent the Government has indicated as of the date

of this contract, or thercafter indicates, security classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified elements of this con-
tract and shall provide and maintain a system of sccurity controls
within its own organization in accordance with the requiremcnts of
(i) the Department of Defense Industrial Security Manual for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Manuel is hercby incorporated by reference
and made a part of this contract, (ii) any amendments to said
Manual required by the demands of national sccurity as deter-
mined by the Government and made after the date of this contract,
notice of which has been furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrccments
entered into by the particzs pertaining to the adaptation of the
Manual to the Contractor's business,.

(d) Designated rcpresentatives of the Government responsible for
inspecction pertaining to industrial security shall have the right

to inspect at reasonable intervals the procedures, methode, and
facilities utilized by thce Contractor in complying with the require-
ments of the terms and conditions of this clause. Should the Govern-
ment, through its authorized renresentative, determinc 23t the con-
tractor has not cemplied with such requircments, the Gov.rnment shall
inform the Contractor in writing of the proper actions to be taken
in order to effect compliancc with such requirements,

(¢) If, subscguent to the date of this contract, the security
classifications or requirements under this contract are changed by
the Government as provided in this clause and the security costs
under this contract are thereby increased or decreased, the con-
tract oprice shall bc subject to en equitable adjustment by reason
of such incrcased or decrcascd costs, Any eouitable adjnstment
shall be¢ accomplished in the same manner as if such changes werc
directed under the clausc in this contract entitled "Changes,!

(f)} The Contractor agrees to insert, in 2ll subcontrcets hereunder
which involve acc.ss to classificd security i “ormation, provisions
which shall conform substantially to the lun aaze of this clause,
including this naragraph (f) but excluding the last sentence of
paragraph (e¢) of this clause,

(g) The Contractor also agreces that it shall determine that any
subcentractor proposed by it for thc furnishing of supplies and
services which will involve access to classified security informa-
tion in thc Contractor's custody has been granted an appropriate
facility sceurity clearance, which is still in effect, prior to
being accorded access to such classified security information.

£} unv:uuﬂ
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28, GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use

in conncction with and under the terms of this contract, the
nroperty which the schedule, appendix, or the specifications
state the Government will furnish (hereinafter referred to as
"Government-Furnished property"), The delivery or performance
dates for the sunplies or services to be furnished by the Con-
tractor under this contract are based upon the expectation that
Government-Furnished property of a type suitable for use will be
delivered to the Contractor at the times stated in the schedule
or if not so stated in sufficient time to enable the Contractor
to meet such delivery or performance dates, In the event that
Government-Furnished property is not delivered to the Contracter
by such time or times, the Contracting Officer shall, if requested
by the Contractor, make a determination of the delay occasioned
the Contractor thereby, and shall grant to the Contractor a reca-
sonable extension of time in respect of such delivery or per-
formance dates. The Government shall not be liable to the Con-
tractor for damages or loss of profit by r:ason of any delay in
declivery of or failure to deliver any or all of the Governmcnt-
Furnished property, except that in case of such delny or failure,
unon thc written request of the Contractor, an equitable adjustment
shall be made in the delivery or performance dates, or price, or
both, or in any other contractual provision affected thcreby, in
accordance with the procedures provided for in the clause of the
contract entitled "Changes."

(b) By notice in writing the Contracting Officer may decrease

the property furnished or to be furnished by the Government under
this contract, In any such case, upon the written rcquest of the
Contractor, en equitable adjustment shall be made in the declivery
or pcrformance dates, or price, or both, and in any other contract-
ual provision affected by such decrease, in accordance with the
rrocedures provided for in the clause of this contract entitled
"Changes,"

(c) Title to the Government-Furnished prope i, shall remain in
the Governmente. Title to Government-Furnished pronerty shall

not be affected by the incorporation or attachment thereof to
any property not ovned by the Government, nor shall such Govern-
ment Frrnished property, or any part thereof, be or become a fix-
ure or lose its identity as personalty by reason of affixation to
any rcalty.

(d) The Government-Furnishcd property shall, unless otherwise
provided hercin, be used only for the performance of this contract,
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(e) The Contractor shall maintain and adrinister, in accordance
with sound industrial practice, a program for the maintenance,
repair, protection and preservation of Government-Furnished
property, until disposed of by the Contractor in accordance

with this clause, In the event that damaged or dcfective
Govermment-Furnished property is delivered to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Government under this con-
tract, the Government shell replace such items or the Contractor
shall make such repair of the property as the Government directs;
PRCVIDED, HOWEVER, That if the Contractor cannot effect such re-
pair within thc time required, the Contractor may reject such
property, The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government is responsible, and an equitable adjustment
will be made in the contract price for any such repair or re-
placement of Government-Furnished property made at the direction
of the Government. Any revair or replacement for which the Con-
tractor is responsible under the provisions of this contract shall
be accomplished by the Contractor at its own expense.

(f) (i) Except for loss, destruction or damage resulting from a
failure of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's managerial personnel as
defined herein, to maintain and administer the program for the
maintcnance, repair, protection and preservation of the Govern-
ment-Furnished property, as required by paragraph (e) herecof,
and except as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premises, or (B)
caused by any of the following perils while the property is on
the Contractor's or subcontractor's premises, or on any othcr
premises where such property may properly be located, or by
removal therefrom because of any of the following perils:

(I) Fire; lightning; windstorm; .. one; tornado;
hail; explosion; riot, riot attending a strike, civil
commotion; vandalism and malicious mischief; sabotage;
aircraft or object falling therefrom; vehicles running
on land or tracks, excluding vehicles ovned or operated
by the Contr=ctor or any agent or employce of the Con-
tractor; smoke; sprinkler leakage; earthquake or volcanic
eruption; flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending against an actual, impending or
expected attack by any govermment or sovereign power (de
jure or de facto), or by any authority using military,
naval, or air forces, or by an agent of any such govern-
ment, power, authority, or forces; or

EET
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(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a ruserve for self-insurance) in accordancc with
the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contracter is en-
gaged with respect to similar property in the same general
locale,

The perils as set forth in (A) and (B) above are hereinafter called
"excepted perils,h

The term "Contractor'!s managerial personnel®™ as used herein
means the Contractor'!s directors, officers and any of its managers,
superintendents, or other equivalent representaives who have super-
vision or direction of (I) all or substantially all of the Contractor's
business; (II) all or substantially all of the Contractor's operation
at any one plant or separa‘te location at which the contract is being
performed; (III) a scparate and complete major industrial operation
in connection with the performance of this contract,

(ii) The Contractor represents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any vnrice to the Government, any charge or rescrve for
insurance (including self-insurance funds or reserves covering
loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

(iii) Upon the happening of loss or destruction of or
damage to any Government-Furnishcd property caused by an ex-
cepted pcril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Contracting Officer,
and with the assistance of the Loss and Sc’vage Organization so de-
signated (unlcss the Contracting Officer has directed that no such
organization be employed), shall take all reasonable steps to pro-
tect the Government-Furnished property from further damage, separ-
at. the damaged and undamaged Government-Furr®shed property in the
best possiblc order, and furnish to the Con® ~. ting Officer a state-
ment of: (A) the lost, destroyed and damaged Government-Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which
the Government-Furnished property is a part, and (D) the insurance,
if any, covcring any part of or interest in such commingled property.
The Contractor shall be reimbursed for the expenditures made by it
in performing its ob’izations under this sub-paragraph (iii) (in-
cluding chrrges made to the Contractor by the Loss and Salvage
Organization, cxcept any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent
approved by the Contracting Officer and set forth in a Sunple-

mental Agreement,
SECR:T
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(iv) With the approval of the Contracting Officer after
loss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed by the Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order to permit re-
sumption of business or the like, sell for the account of the
Government any item of Government-Furnished property which has
bcen damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that separation is impracticable,

(v) Exccpt to the extent of any loss or destruction of or
damage to Government-Furnished property for which the Contractor
is relieved of 1liability under the foregoing provisions of this
clause, and except for reasonable wear and tear or deprcciation,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
proverty (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when reccived by
the Contractor in connection with this contract, or as repaired
under paragraph (e) above,

(vi) In the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government-
Furnished property, caused by an excepted peril, it shall equite’
rcimburse the Government., The Contractor shall do nothing to pr-
judice the Government's rights to recover against third parties
for any such loss, destruction or damage and, upon the request
of the Contracting Officer, shall at the Government's expense,
furnish to the Government all reasonable assistance and cooper-
ation (including the prosecution of suit cad the exccution of
instruments of assignment in favor of the Government) in obtain-
ing recovery.

(g) The Contracting Officer or his duly authorizcd representative
shall at all recasonable times have access to the premises wherein
any Government-Furnished preoperty is locatec

(h) TUpon the completion of this contract, or at such carlier
dates as may bc fixed by the Contrecting Officer, the Contractor
shall submit, in a form acceptable to the Contracting Officer,
inventory schcdules covering all items of Government-Furnished
property not consumed in the performsnce of this contract (in-
clnding any resulting scran), or not theretofore delivered to
the Government, and shall deliver or make such other disposal

of such Gove rnment-Furnished property, as may be directed or
authorized by the Contracting Officer., Recoverable scrap from
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Government~Furnished property shall be reported in accordance
with a procedure and in such form as the Contracting Officer
may direct. The net proceeds of any such disposal shall be
credited to the contract price or shall be paid in such other
manner as the Contracting Officer may direct,

(1) Directions of the Contracting Officer and communications of
the Contractor issued pursuant to this clause shall be in writing.

EMPLOYMENT OF ALIENS

If this contract calls for furnishing or constructing aircraft,
aircraft parts, or aeronautical accessories, no aliens employed by
the Contractor shall be permitted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representative,

UTILIZATION OF SMALL BIISINESS CONCERNS

(a) It is the policy of the Government as declared by the Congress
to bring about the greatest utilization of small business concerns
which is consistent with efficient production.,

(b) The Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that the Contractor finds *n
be consistent with the efficient performance of this contract.

ALTERATIONS IN CONTRACT

The following alterations were made in this contract prior to
signature thereof by the perties to this contract:
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